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February 20, 2008

ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, HW.

SUITE 301

WASHINGTON, D.C
20036

FEB.20'08

SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A LESTER.

(202) 393-2266

FAX (202) 393-2156
E-MAIL alvoidlaw@aol com

Anne K. Quinlan, Esq.
Acting Secretary
Surface Transportation Board
395 "E" Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C.. Section
11301 (a) are two (2) copies of a Memorandum of Assignment, dated as of
February 20, 2008, a secondary document as defined in the Board's Rules for
the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement and Security Agreement Supplement No. 1 being filed with the Board
under Recordation Number 27382.

The names and addresses of the parties to the enclosed document are:

Depositor:

Borrower:

CIT Funding Company VI, LLC
1 CIT Drive
Livingston, New Jersey 07039

CIT Rail Leasing Trust I
c/o Wilmington Trust Company,
not in its individual capacity,
but solely as Owner Trustee
1100 North Market Street
Rodney Square North
Wilmington, Delaware 19890-0001
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A description of the railroad equipment covered by the enclosed document
is:

418 railcars within the following series as more particularly set forth in the
equipment schedule attached to the document:

FEC 60085 - FEC 60124 (inclusive)
FEC 70124-FEC 70386
FEC 70594 - FEC 70772
FEC 70900 - FEC 70989 (inclusive)

A short summary of the document to appear in the index is:

Memorandum of Assignment.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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FEB 20 'OB -8 0 o AM
MEMORANDUM OF ASSIGNMENT

SURftCE TRANSPORTATION BOARD
TfflS MEMORANDUM OF ASSIGNMENT dated as of February 20, 2008 ("Memorandum") is

between CIT Funding Company VI, LLC, a Delaware limited liability company ("Depositor") and CIT
Rail Leasing Trust I, a Delaware statutory trust (the "Borrower").

The parties to this Memorandum hereby acknowledge and confirm the following:

A. The CIT Group/Equipment Finance, Inc. ("CIT"), as lessor, has leased certain railroad
cars more particularly described on Schedule 1 attached hereto (the "Cars") pursuant to the (i) Limited
Recourse Lease Agreement dated as of August 30, 2001, as supplemented by Schedule No. 1 effective as
of August 30, 2001, Schedule No. 2 effective as of December 20,2001 and Schedule No. 3 effective as of
February 7, 2002, and (ii) Limited Recourse Lease Agreement dated as of August 30, 2001, as
supplemented by Schedule No. 1 effective as of August 30, 2001, to Greenbrier Leasing Corporation
("Greenbrier").

B. Greenbrier, as sublessor, has subleased the Cars pursuant to that certain Lease Agreement
dated May 1, 2000 (the "Sublease"), as supplemented by Rider No. 6 effective as of March 16, 2001 and
Rider No. 8 effective as of June 2,2001, to Florida East Coast Railway, L.L.C. ("FLEC").

C. CIT, Greenbrier and FLEC are parties to the (i) Consent, Assignment and Agreement
(Stand-alone Double-stack Railcars) dated as of August 30, 2001 (as supplemented), and (ii) Consent,
Assignment and Agreement (3 Unit Double-stack Railcars) dated as of August 30, 2001, pursuant to
which Greenbrier has assigned all of its right, title and interest in and under the Sublease with respect to
the Cars to CIT, evidence of which has been recorded pursuant to (i) Memoranda of Purchase and
Assignment for Security with the Surface Transportation Board ("STB") on August 30, 2001 and
assigned recordation numbers 23372-K and 23372-L, (ii) Memorandum of Purchase and Assignment for
Security with the STB on December 21, 2001 and assigned recordation number 23372-P, and (iii)
Memorandum of Purchase and Assignment for Security with the STB on February 7, 2002 and assigned
recordation number 23372-S.

D. CIT and Depositor are parties to that certain Assignment Agreement dated as of the date
hereof, pursuant to which CIT has assigned all of its right, title and interest in and under the Sublease with
respect to the Cars to Depositor, evidence of which has been recorded pursuant to a Memorandum of
Assignment with the STB on the date hereof.

E. Depositor and Borrower are parties to that certain Assignment Agreement dated as of the
date hereof, pursuant to which Depositor has further assigned all of its right, title and interest in and under
the Sublease with respect to the Cars to Borrower.

F. The parties hereto wish to show for public record this Memorandum and accordingly
have caused this Memorandum to be executed by their officers thereunto duly authorized, as of the date
first above written. This Memorandum may be executed in counterparts, each such counterpart shall be
binding on both parties hereto, notwithstanding that both parties are not signatories to the same
counterpart.

[The remainder of this page has been intentionally left blank.]

CHARl\1039I33v4
Memorandum of Assignment



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

CIT FUNDING COMPANY VI, LLC

Name: Us
Title: Senior Vice President and

Assistant Treasurer

STATE OF

COUNTY OF

The foregoing Memorandum was acknowledged before me, the undersigned Notary Public, in the

r ~/ /o^"^County of L/^lQ^C this/O day of February, 2008 by Usama F. Ashraf, as Senior Vice

President and Assistant Treasurer of CIT Funding Company VI, LLC, a Delaware limited liability

company, on behalf of CIT Funding Company VI, LLC.

'Jotary Public

My commission expires:_

[Notarial Seal]

CHRISTINE L CADMUS

Memorandum of Assignment (Depositor to Borrower)



IN WITNESS WHEREOF, the patties have caused this Memorandum to be executed as of the first date
herein above written.

CTT RAIL LEASING TRUST I

not in its individual capacity but solely as
Owner Trustee under the Trust Agreement

Name:
Erik E- Overcash

Financial Services Officer

ACKNOWLEDGMENT

STATE OF Dctawire )
)ss:

COUNTY OF NBw0lstli

The foregoing Memorandum was acknowledged before me, the undersigned Notary Public, in the County

of NcwCMte this T*dav of February. 2008 bv ** * °Ve"a5h

- Financial Services Qfflcet - of Wilmington Trust Company.

My commission expires:.

[Notarial Seal]

Notary Public

KARBN M.DAVIS

r ' 7"1" "* Delawar«Expires Nov. 6,2009

Memonnhim of Asstgnmral (Dtpo»Uor u Bonowu)



Schedule 1

Description of Cars

Car Mark

FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC
FEC

Car Number

60085

60086

60087

60088

60089

60090

60091

60092

60093

60094

60095

60096

60097

60098

60099

60100

60101

60102

60103

60104

60105

60106

60107

60108

60109

60110

60111

60112
60113
60114

60115

60116

60117

60118

60119

60120

60121

60122

60123

60124

70124

70156

70176

70200

70203
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FEC 70241

FEC 70247

FEC 70248

FEC 70249

FEC 70250

FEC 70251
FEC 70252

FEC 70253
FEC 70254

FEC 70255

FEC 70256

FEC 70257

FEC 70258

FEC 70260

FEC 70261

FEC 70262

FEC 70263
FEC 70264

FEC 70266

FEC 70267

FEC 70268
FEC 70269

FEC 70270

FEC 70271
FEC 70272

FEC 70273
FEC 70274

FEC 70275

FEC 70276

FEC 70277

FEC 70278

FEC 70280

FEC 70281
FEC 70282

FEC 70283

FEC 70284
FEC 70285

FEC 70286
FEC 70287

FEC 70288

FEC 70289

FEC 70290

FEC 70291

FEC 70292

FEC 70293

FEC 70294

FEC 70295

FEC 70296
FEC 70297

FEC 70298
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FEC 70299

FEC 70300

FEC 70301

FEC 70302

FEC 70303

FEC 70304

FEC 70305

FEC 70306

FEC 70307

FEC 70308

FEC 70309

FEC 70310

FEC 70311

FEC 70312

FEC 70313

FEC 70314

FEC 70315

FEC 70317

FEC 70318

FEC 70320
FEC 70321

FEC 70322

FEC 70323

FEC 70324

FEC 70325
FEC 70326

FEC 70327

FEC 70328

FEC 70329

FEC 70330

FEC 70331

FEC 70332

FEC 70333

FEC 70335

FEC 70336

FEC 70337

FEC 70338

FEC 70339

FEC 70340

FEC 70341

FEC 70342

FEC 70343

FEC 70344

FEC 70347

FEC 70348

FEC 70349

FEC 70350

FEC 70351

FEC 70352

FEC 70355
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FEC 70356

FEC 70357

FEC 70358

FEC 70359

FEC 70360

FEC 70361

FEC 70362

FEC 70363

FEC 70365

FEC 70366

FEC 70367

FEC 70368

FEC 70371

FEC 70372

FEC 70373

FEC 70374

FEC 70376

FEC 70377

FEC 70378

FEC 70379
FEC 70380

FEC 70381
FEC 70382

FEC 70383
FEC 70384

FEC 70385

FEC 70386

FEC 70594

FEC 70613

FEC 70616

FEC 70619

FEC 70620
FEC 70621

FEC 70622

FEC 70623

FEC 70624

FEC 70625
FEC 70626

FEC 70627

FEC 70628

FEC 70629

FEC 70630

FEC 70631

FEC 70632

FEC 70633

FEC 70634

FEC 70635

FEC 70636

FEC 70637

FEC 70638
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FEC 70639

FEC 70640

FEC 70641

FEC 70642

FEC 70643

FEC 70644

FEC 70645

FEC 70646

FEC 70647

FEC 70648
FEC 70649

FEC 70650

FEC 70651

FEC 70652

FEC 70653

FEC 70654

FEC 70655

FEC 70656

FEC 70657

FEC 70658
FEC 70659

FEC 70660
FEC 70661

FEC 70662

FEC 70663

FEC 70664
FEC 70665

FEC 70666
FEC 70667

FEC 70668

FEC 70669

FEC 70671

FEC 70672

FEC 70673
FEC 70674

FEC 70675
FEC 70676

FEC 70677

FEC 70678

FEC 70679

FEC 70680

FEC 70681

FEC 70682

FEC 70683

FEC 70684

FEC 70685

FEC 70686

FEC 70687

FEC 70688

FEC 70689
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FEC 70690

FEC 70691

FEC 70692

FEC 70693

FEC 70694

FEC 70695

FEC 70696

FEC 70697

FEC 70698

FEC 70699

FEC 70700

FEC 70701

FEC 70702

FEC 70703

FEC 70704

FEC 70705

FEC 70706

FEC 70707

FEC 70708

FEC 70709

FEC 70710

FEC 70711
FEC 70712

FEC 70713

FEC 70714

FEC 70715

FEC 70716

FEC 70717

FEC 70718

FEC 70719

FEC 70720

FEC 70721

FEC 70722

FEC 70723

FEC 70724

FEC 70725

FEC 70726

FEC 70727

FEC 70728

FEC 70729

FEC 70730

FEC 70731

FEC 70732

FEC 70733

FEC 70734

FEC 70735

FEC 70736

FEC 70737

FEC 70738

FEC 70739
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FEC 70740

FEC 70741

FEC 70742

FEC 70743

FEC 70744

FEC 70745

FEC 70746

FEC 70747

FEC 70748

FEC 70749

FEC 70750
FEC 70751

FEC ' 70752

FEC 70753

FEC 70754

FEC 70755

FEC 70756

FEC 70757

FEC 70758

FEC 70759

FEC 70760

FEC 70761
FEC 70762

FEC 70763
FEC 70764

FEC 70765

FEC 70766

FEC 70767

FEC 70768

FEC 70769

FEC 70770

FEC 70771

FEC 70772

FEC 70900

FEC 70901

FEC 70902

FEC 70903
FEC 70904

FEC 70905

FEC 70906

FEC 70907

FEC 70908

FEC 70909

FEC 70910

FEC 70911

FEC 70912

FEC 70913

FEC 70914

FEC 70915

FEC 70916
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FEC 70917

FEC 70918

FEC 70919

FEC 70920

FEC 70921

FEC 70922

FEC 70923

FEC 70924

FEC 70925

FEC 70926

FEC 70927

FEC 70928

FEC 70929

FEC 70930

FEC 70931

FEC 70932

FEC 70933

FEC 70934

FEC 70935

FEC 70936

FEC 70937

FEC 70938

FEC 70939

FEC 70940
FEC 70941
FEC 70942

FEC 70943

FEC 70944
FEC 70945

FEC 70946

FEC 70947

FEC 70948

FEC 70949

FEC 70950

FEC 70951

FEC 70952

FEC 70953

FEC 70954

FEC 70955

FEC 70956

FEC 70957
FEC 70958

FEC 70959
FEC 70960

FEC 70961
FEC 70962

FEC 70963

FEC 70964

FEC 70965

FEC 70966
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FEC 70967

FEC 70968

FEC 70969

FEC 70970

FEC 70971

FEC 70972

FEC 70973

FEC 70974

FEC 70975

FEC 70976

FEC 70977

FEC 70978

FEC 70979

FEC 70980

FEC 70981

FEC 70982

FEC 70983

FEC 70984

FEC 70985

FEC 70986
FEC 70987

FEC 70988

FEC 70989

CHARl\1039133v4
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


